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1 MERGER CONDITIONS

11

1.2

1.3

14

For purposes of this Appendix only SBC-13STATE isdefined as one of the following
ILECs as gppropriate to the underlying Agreement (without reference to this
Appendix) in those geographic areas where the referenced SBC owned Company is
the ILEC: lllinois Bel Teephone Company, Indiana Bdl Tdephone Company
Incorporated, Michigan Bell Telephone Company, Nevada Bell Telephone Company,
The Ohio Bdl Teephone Company, Pacific Bell Teephone Company, The Southern
New England Telephone Company, Southwestern Bell Telephone Company, and/or
Wisconsan Béll, Inc. d/b/a Ameritech Wisconan.

111 As used herein, SBC-AMERITECH means the gpplicable listed ILEC(S)
doing businessin lllinais, Indiana, Michigan, Ohio and Wisconsin.

1.1.2 Asused herein, SBC-13STATE means an ILEC doing business in Arkansas,
Cdifornia, Connecticut, Illinois, Indiana, Kansas, Michigan, Missouri, Nevada,
Ohio, Oklahoma, Texas and Wisconsin.

SBC-13STATE will provide to CLEC certain tems as set out in the Conditions for
FCC Order Approving SBC/Ameritech Merger, CC Docket No. 98-141 (FCC
Merger Conditions), including certain carrier-to-carrier promotions for use by CLEC to
provison local service to resdentid end user customers on terms and conditions
described in the FCC Merger Conditions, an dternative dispute resolution ("ADR")
process designed to resolve carrier-to-carrier disputes before such disputes become
forma complaints before the Commission and other items as specified herein.

The Parties agree to abide by and incorporate by reference into this Appendix the FCC
Merger Conditions.

This Appendix terminates the earlier of (1) the date this Agreement itsdlf terminates
without reference to this Appendix or (2) the date SBC-13STATE obligations cease
under the FCC Merger Conditions.

2. DEFINED TERMS; DATES OF REFERENCE
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Unless otherwise defined in this Appendix, capitdized terms shdl have the meanings
assigned to such terms in the Agreement without reference to this Appendix and in the
FCC Merger Conditions.

For purposes of caculating the intervas sat forth in the FCC Merger Conditions
concerning carrier to carrier promations:

2.2.1 theMerger Closing Date is October 8, 1999; and
2.2.2 the Offering Window begins November 7, 1999.

"FCC Merger Conditions’ means the Conditions for FCC Order Approving
SBC/Ameritech Merger, CC Docket No. 98-141.

DISCOUNTED SURROGATE LINE SHARING CHARGES

31

Effective June 6, 2000, this discount is no longer available.
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PROMOTIONAL UNE PLATFORM

9.1

SBC-13STATE will provide to CLEC, at the rates, terms and conditions and for the
period of time contained in the FCC Merger Conditions, promotiona end-to-end
combinations of UNEs (the “promotionad UNE platform”) to enable CLEC to provide
resdentid POTS sarvice and resdentiad Basic Rate Interface ISDN service. The
promotiond UNE platform may be used to provide exchange access services in
combination with these services. For purposes of this Paragraph, the promotiona UNE
platform is a combination of dl network eements used to provide resdentid POTS
sarvice and resdential Basic Rate Interface ISDN service and available under FCC
Rule 51.319, as in effect on January 24, 1999. When SBC-13STATE provides the
promotiona UNE platform, CLEC will pay asum equd to thetotd of the charges (both
recurring and nonrecurring) for eech individua UNE and cross connect in the existing
assembly. Where a new assembly is required, CLEC will pay an additiona charge to
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compensate SBC-13STATE for creating such new assembly. The assembly charge will
be established pursuant to section 252(d)(1) of the Telecommunications Act by
agreement of the parties or by the appropriate state commission. Should CLEC's order
require an assembly charge prior to establishment of such charge, SBC-13STATE will
bill and CLEC will pay after such charge is established. Provison of the promotiona
UNE platform is subject to CLEC's qudification and compliance with the provisons of
the FCC Merger Conditions.

If CLEC does not qudify for the promotiond UNE platform set forth in the FCC
Merger Conditions, or if the promotiond UNE platform is no longer available for any
reason, SBC-13STATE's provison and CLEC's payment for the new or embedded
base customers unbundled network elements, cross connects or other items, and
combining charges, if any, used in providing the promotiond UNE platform shall be
governed by the rates, terms, and conditions as currently contained in the Agreement
without reference to this Appendix. Should such provisons not be contained in the
Agreement without reference to this Appendix, SBC-13STATE's provison and
CLEC's payment will be a the price level of an andogous resde sarvice or the
aoplicable tariff. Where there are no terms for an andogous resade sarvice in the
Agreement without reference to this Appendix and there is no gpplicable tariff, the
Parties shal meet within 30 days of a written request to do so to negotiate mutualy
acceptable rates, terms and conditions that shall apply retroactively. |If the Parties are
unable to reach agreement within 60 days of the written request to negotiate, any
outanding disputes shal be handled in accordance with the Dispute Resolution
procedures in the Agreement.

Notwithstanding 9.1 and 9.2 above, SBC-AMERITECH shdl provide a Promotiona
UNE Platform which shdl consst of a) an Unbundled Loca Loop; and b) Unbundied
Locd Switching with Interim Shared Transport, both as defined and offered in this
Agreement. The Promotiond UNE Platform shdl conss of the functiondity provided
by: 1) an Unbundled Loca Loop and 2) ULS-IST purchased under the provisons of
this Amendment (and not from any other source). |If the unbundled Loca Loop offering
or the ULS-IST offering in this Amendment changes, the Promotional UNE Patform
will automaticdly change to the same extent.

9.3.1 SBC-AMERITECH will provide The Promotiond UNE HMatform in
accordance with the terms and conditions as listed on the "Combined Platform
Offering” Unbundling Elements Ordering Guide document on SBC-
AMERITECH’s TCNet.
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CONFLICTING CONDITIONS

12.1 If any of the FCC Merger Conditions in this Appendix and conditions imposed in
connection with the merger under sate law grant Smilar rights against SBC-13STATE,
CLEC dndl not have a right to invoke the rdevant terms of these FCC Merger
Conditions in this Appendix if CLEC has invoked subgantialy related conditions
imposed on the merger under state law in accordance the FCC Merger Conditions.

SUSPENSION OF CONDITIONS

13.1 If the FCC Merger Conditions are overturned or any of the provisons of the FCC
Merger Conditions that are incorporated herein by reference are amended or modified
asaresult of any order or finding by the FCC, a court of competent jurisdiction or other
governmenta and/or regulatory authority, any impacted promotiona discounts and other
provison described in this Appendix shdl be automaicdly and without notice
suspended as of the date of such termination or order or finding and shdl not gpply to
any product or service purchased by CLEC or provisoned by SBC-13STATE after
the date of such termination or order or finding. Thereafter, SBC-13STATE 's
continued provison and CLEC's payment for any service or item originaly ordered or
provided under this Appendix shal be governed by the rates, terms, and conditions as
currently contained in the Agreement without reference to this Appendix. In the event
that the FCC changes, modifies, adds or deletes any of the FCC Merger Conditions set
forth herein, the Parties agree that the FCC's final order controls and takes precedence
over the FCC Merger Conditions set forth herein.
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